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Avis n° 2005-A-8 de la Commission des participations et des 
transferts du 12 juillet 2005 relatif a la cession de Edenor par 

Electricite de France 



NOR : ECOX0508683V 



La commission emet l'avis suivant : 

I - Pai lettre en date du 7 juillet 2005, le ministie de l'economie, des finances et de l 1 Industrie a saisi la 
commission en vue de iecueillii son avis sui le tiansfert au sectem piive par Electricite de Fiance du 
controle de la societe Empresa Distribuidoiay Comercializadora Noite SA (ci-apies « Edenoi ») 

Edenoi emploie 2 455 peisonnes et a realise en 2004 un chiffie d'affaires de 1,1 milliard de pesos 
(environ 307 millions d'euros).. La cession pro jetee entre done dans le champ d'application de l'article 20 
de la loi du 6 aout 1986 modifiee sans requeiii 1'avis confoime de la commission Cependant, le ministre 
a souhaite la consultei comme le prevoit le dernier alinea de rarticle 3 de ladite loi 

II - La societe Edenoi est detenue : 

- pour 39 % directement par EDF International SA, filiale integiale de Electricite de France ; 

- poui 51 % pai Electricidad Aigentina SA (ci -apies « EASA », holding detenu a 100 % pai EDF 
International SA) ; 

-• pour 10 % pai le peisonnel 

Electiicite de Fiance a acquis piogiessivement le controle de Edenoi de 1992 a 2001, ay ant participe des 
l'oiigine a la constitution de EASA qui avait lempotte en juillet 1992 Vappel d'offies relatif a la cession 
de 51 % du capital d'Edenoi par les pouvoiis publics aigentins Au total, cette acquisition aura 
represente poui EDF un investissement de l'oidre de 1,4 milliard de dollars (dont 1 milliaid en 2001). 

Edenoi, qui desseit la region noid-ouest de Buenos Aires, est le piemiei distiibuteui d'electiicite en 
Argentine et 1'un des plus impoitants d'Ameiique latine II est titulaire d'une concession d'une duree de 
95 ans expirant en 2087 La societe compte 2,4 millions de clients 

La ciise economique de 1' Argentine en 2001 a conduit le Gouvernement de ce pays a prendre des 
mesures economiques qui ont eu un fort impact poui Edenoi dont EDF venait d'acqueiir le controle. 
D'une part, les tarifs de la societe a l'digine exprimes en dollars ont ete convertis en pesos aigentins et 
une devaluation du peso argentin est inter venue en janviei 2002 D'autie pait, lestaiifs d'electiicite ont 
ete geles alois que le pays connaissait une hausse ties elevee des piix de gios Ces deux facteurs ont 
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enframe entie 2000 et 2002 une chute de deux tiers du chiffre d'affaires et de l'excedent biut 
d'exploitation exprimes en dollars des Etats Unis La societe continue cependant a afficher des 
perfoimances opeiationnelles saines, ameliorant sa productivite etreduisant les detoumements 
d'electricite 

N'ayant plus la capacite de generei les ressouices suffisantes, la societe a du suspendie en septembre 
2002 le remboursement du principal de sa dette qui etait libellee en dollars et ne beneficiait d'aucun 
mecanisme de couveiture Edenoi a rente de restructure! sa dette mais n'a pu aboutii aun accord avec 
ses creanciers. Dans le meme temps, les investissements ont ete reduits, ce qui a cree des litiges avec les 

pouvoits publics locaux 

Les mesures piises pat le Gouvemement aigentin ay ant rompu le cadre noimatif et contractuel, EDF a 
depose une demande de dommages et inter ets aupres du Centre international de ieglement des differends 
telatifs a rinvestissement (CTRDI), 

Durant i'exercice 2004, Edenoi a realise un chiffie d'affaires de 1,1 milliard de pesos, soit 376 millions 
de dollats (+ 17 %), un resultat d'exploitation de 39 millions de pesos (- 42 %) et une peite nette de 90 
millions de pesos (contre un benefice net de 21 1 millions en 2003) Les fonds propres s'elevent au bilan 
de Edenor a 1,53 milliaid de pesos, soit 530 millions de dollars, au 3 1 decembre 2004 La dette nette de 
Edenoi -E AS A est de 429 millions de dollais 

III. - Electiicite de Fiance, dans le cadre de sa politique generale de lecentiage vers les marches 
europeens, a decide de cedei sa participation dans Edenoi. 

La procedure de cession a ete publiquement lancee en aviil 2005, alois que le fonds d'investissement 
Dolphin avait acquis une grande paitie de la dette de Edenoi-EAS A et fait pait de son interet pout 
l'acquisition du groupe Neuf investisseuis financiers ont fait acte de candidature et ont pu participer a 
des salles d'infbrmation (data room) ouvertes fin aviil et debut mai Les offies finales ont ete revues le 
16 mai et l'accord de cession a ete finalise en juin avec Toffieur le mieux dlsant qui etait Dolphin 

L'operation comprend les elements suivants : 

- la cession a Dolphin de l'integralite du capital de EASA et de 14 % des actions diiectement detenues 
dans Edenor par EDF pour unmontant comptant de 100 millions de dollais ; 

- la mise en place de mecanismes d' options d'achat et de vente associes a la paiticipation minoritaire 
residuelle de 25 % de EDF dans Edenor, options valoiisees par Texpeit entie 69 et 76 millions de 
dollars ; 

- la signature d'un accord d'assistance technique ; 

•• la restructuration de la dette d'Edenor-EASA qui doit, selon l'expeit, conduire EDF International a 
esperer un rembouisement de ses creances pour environ 70 millions de dollars ; 

- l'abandon par EDF de sa plainte contre le Gouvemement aigentin 

Deux auties fonds d'investissements, Marathon et Tavistock, se sont associes a Dolphin 

IV, - Le gioupe Dolphin a ete cree en 1989 par unhomme d'affaires aigentin, M Maicelo Mindlin II 
gere des fonds d'investissement a profils diversifies dans lesquels le gioupe paiticipe lui-meme aux cotes 
d'investisseurs exterieurs. Dolphin conseille egalement en fusion-acquisition et pour remission 
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d'obligations convertibles 

Le groupe Dolphin a investi dans le secteur de l'gnezgie, acquerant notamment en 2004 le contiole 
conjoint de la piincipale entrepiise de tianspoit d'electricite d' Argentine, Tiansenei 

V - Conformement a la loi, la commission a dispose du lappoit d'evaluation d'Edenor etabli par un 
expert independant choisi pai EDF, J P Morgan, qui etait associe a Torigine dans la piivatisation 
d'Edenor. 

L'expeit estime que Edenoi ne peut etre evalue que sui la base d'une actualisation des flux de tresorerie 
Poui ce fake, il distingue deux scenarios, le premier suivant lequel un accord serait conclu avec les 
pouvoiis publics argentins sur la renegotiation des tatifs (ce qui enframe abandon de la plainte aupres du 
CIRDI) et le second qui se situe dans une perspective conflictuelle Dans le second scenario, est inclus 
dans la valorisation le montant de 1'indemnite a attendie de l'arbitrage du CIRDI, evaluee selon sa 
jurisprudence 

Sur cette base, l'expert presente une fbuichette d'evaluation qui est nettement infer ieure a la valeur de 
l'offie du groupe Dolphin telle qu'il l'a deter minee, c'est-a-dire en incluant les esperances ulterieures de 
recettes sux le remboursement de la dette d'Edenor -EAS A et la cession des 25 % residuels 

VI - La commission constate que Electricite de France a conduit une procedure de cession qui a donne 
lieu a la production d'offies concuirentes et qu'il a retenu 1'offre la mieux disante 

II n'en reste pas moins que le prix de la cession, qui au demeurant ne porte pas immediatement sur la 
totalite de la participation d'EDF, est ties bas en compar arson du cout qu'avait represente requisition 
menee de 1992 a 2001 et qui etait d'enviion 1,4 milliaid de dollars La sortie d'Edenoi se traduira done 
pour EDF par une moins- value considerable dont le montant a deja ete integralement provisionne. 

L'evaluation d'Edenor, compte tenu du contexte dans lequel se trouve la societe, est particulierement 
diffrcile L'appioche de 1' expert constitue une tentative d'approcher la valeur de la societe par un 
raisonnement adapte a cette situation specifrque. 

Une autre approche consisterait a appliquer aux donnees comptables (chiffte d'affaires, excedentbrut 
d'exploitation) de l'exercice 2005 d'Edenor, sur la base de tar if s renegocies, les multiples moyens de 
societes du secteur de l'energie hors d' Argentine et du secteur des services en Argentine. Ce calcul ferait 
apparaitre que le prix de cession resultant de 1'offre de Dolphin n'est pas dispropoitionne au vu de 
l'impoitance des risques juridiques, financiers etmacroeconomiques qui affectent la situation de la 
societe 

La sortie d'Electricite de France, dont on peut seulement regretter qu'elle ne soit pas totale, lui peimet de 
se r ether d'une zone d'activite ou le groupe ne souhaite plus etre present Elle donne ainsi plus de 
visibilite a EDF, contribue a diminuer ses risques aux yeux du marche et manifeste que le gioupe entend 
solder une periode de crorssance externe mal martrisee 

VII - Pour ces motifs, sur la base des elements qui lui ont ete transmis, la commission n'a pas 
d'objection a formuler sur la transaction envisagee par EDF pour se desengagei d'une situation critique.. 
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Opinion n° 2005-A-8 of the Commission of the participations and 
the transfers of 12 July 2005 relating to the transfer of Edenor by 

Electricity of France 



NOR: ECOX0508683V 



The commission gives the following opinion: 

I In a letter dated July 7, 2005, the Minister foi the economy, finances and industry seized the 
commission in ordei to collect its opinion on the transfer to the sector deprived by Electricity of France 
of the control of the company EmpresaDistribuidoray Comer cializador a Norte SA (hereafter 
"Edenor") 

Edenor employs 2 455 people and realized in 2004 a sales turnover of 1,1 billion pesos (approximately 
307 million euros). I he transfer projected between thus in the field of application of article 20 of the law 
of August 6, 1986 modified without requiring the assent of the commission However, the minister 
wished to consult it as lays down it the last subparagraph of article 3 of the aforementioned law 

II - the Edenor company is held: 

- for 39 % directly by EDF International SA, integral subsidiary company of Electricity of France; 

- for 5 1 % by Electr icidad Argentina SA (hereafter "EASA" , holding held to 1 00 % by EDF 
International SA); 

- for 1 % by the per sonnel 

Electricity of France gradually acquired the control of Edenor of 1992 to 2001, having taken part right 
from the start in the constitution of EASA which had gained in July 1992 the inw^on.to tendttielating 

^J^^^^^t^k^LSL^J^^^^S^^^ byjhe^Argentmian^authoiitic \ Qa Sk #iqIcj gils .„^, s 
acquisition:^!!! Wc involved for KDK an mVcktmeiu ot ybout 1 .4 billion dollar (inciuaing i biHioaio 
2001).' 

Edenor, which serves the north- western area of Buenos Aires, is the first distributor of electricity in 
Argentina and one of most important of Latin America It is titular of a one 95 years duration concession 
expiring in 2087 The company counts 2,4 million customers 

The economic crisis of Argentina in 2001 led the Government of this country to take economic measures 
which had a strong impact for Edenor from which EDF came to acquire control On the one hand, the 
tariffs of the company in the beginning expressed in dollars were converted into pesos Argentinian and a 
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devaluation of the Argentinian peso inteivened in Tanuaiy 2002 In addition, the tariffs of electricity 
were cold whereas the country knew a veiy high rise of the wholesale prices These two factors involved 
between a 2000 and 2002 fail of two thirds of the sales turnover and rough surplus of exploitation 
expressed in dollars of the United States The company howevei continues to post healthy operational 
performances, improving its productivity and reducing the diversions of electricity 

Not having more the capacity to geneiate the sufficient resources, the company had to suspend in 
September 2002 the refunding of the main thing of its debt which was made out in dollars and did not 
profit from any mechanism of cover Edenor tried to restructure its debt but could not lead to an 
agreement with its creditors In same time, the investments were reduced, which created litigations with 
the local authorities. 

The measurements taken by the Argentinian Government having broken the normative and contractual 
framework, EDF lodged a request for damages with the international Center of settlement of the disputes 
relating to investment (CIRDI) 

During 2004, Edenor carried out a sales turnover of 1,1 billion pesos, that is to say 376 million dollars 
(+ 17 %), a turnover of 39 million pesos (- 42 %) and a clear loss of 90 million pesos (against a benefit 
Net of 21 1 million in 2003) The own capital stocks rise with the assessment of Edenor with 1 ,53 billion 
pesos, that is to say 530 million dollars, at December 31, 2004. The clear debt of Edenor -EAS A is 429 
million dollars. 

Ill - Electricity of France, within the framework of its general policy of centring towards the European 
markets, decided to yield its participation in Edenor 

The procedure of transfer was publicly launched in April 2005, whereas the funds of Dolphin investment 
had acquired a great part of the debt of Edenor -EASA and fact share of its interest for the acquisition of 
the group Last nine financial investors made application form and could take part in rooms of 
information (room dated) open at the end of April and at the beginning of May. The final offers were 
received on May 16 and the agreement of transfer was finalized in Tune with the offerer best saying 
which was Dolphin 

I he operation includes/understands the following elements: 

~ the transfer with Dolphin of the entirety of the capital of EASA and 14 % of the actions directly held in 
Edenor by EDF for an amount cash of 100 million dollars; 

■ the installation of mechanisms of sale and options to buy associated with the residual minority interest 
with 25 % with EDF in Edenor, options developed by the expert between 69 and 76 million dollars; 

- the signature of an agreement of technical aid; 

- the reorganization of the debt of Edenor -EASA which must, according to the expert, to lead EDF 
International to hope for a refunding of its credits for approximately 70 million dollars; 

- the abandonment by EDF of its complaint against the Argentinian Government 

I wo other funds of investments, Marathon and Tavistock, joined Dolphin 

IV - the Dolphin group was created in 1989 by an Argentinian businessman, Mr Marcelo Mindlin It 
manages funds of investment to diversified profiles in which the group takes part itself in the sides of 
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external investors Dolphin also advises in fusion-acquisition and foi the issue of convertible bonds 

The Dolphin gioup invested in the energy sector, acquiring in particular in 2004 the joint control of the 
principal haulage company of electricity of Argentina, Transener 

V - In accordance with the law, the commission had the evaluation report of Edenor established by an 
independent expert chosen by EDF, 7 P Morgan, which was associated at the origin in the privatization 

of Edenor 

The expert estimates that Edenor cannot be evaluated that on the basis of actualization of flows of 
treasury With this intention, it distinguishes two scenarios, the following first which an agreement 
would be concluded with the Argentinian authorities on the renegotiation from the tariffs (what involves 
abandonment of the complaint at the CIKDI) and the second who is located from the conflict point of 
view In the second scenario, is included in valorization the amount of the allowance to await arbitration 
of the CIRDI, evaluated according to its jurisprudence 

On this basis, the expert presents a range of estimate which is definitely lower than the value of the offer 
of the Dolphin group such as it determined it, i.e by including the later hopes of receipts on the 
refunding of the debt of Edenor -EAS A and the transfer of 25 % residual 

VI - the commission notes that Electricity of France led a procedure of transfer which gave place to the 
production of concurrent offers and which it retained the offer best saying 

It does not remain about it less than the delivery price, which moreover does not relate immediately to 
the totality of the participation of EDF, is very low in comparison of the cost which hadiet^resented the 
acquisition earned out of 1992 to 200.1 and .which WMa^rox^aMyJ^hihion do Ilea. Ta«r ex i ^i 

Edcitoi will (bus be translated for FDJF-'lW L considera>ie_degreol^roii whose amount completely was. 
•"SBgfed tundv'd 

Ihe evaluation of Edenor, taking into account the context in which the company is, is particularly 
difficult The approach of the expert constitutes an attempt to approach the value of the company by a 
reasoning adapted to this specific situation 

Another approach would consist in applying to the countable data (sales turnover, rough surplus of 
exploitation) of 2005 of Edenor, on the basis of renegotiated tariff, the multiple means of companies of 
out of Argentina and the sector energy sector of the services in Argentina This calculation would reveal 
that the delivery price resulting from the offer of Dolphin is not disproportionate within sight of the 
importance of the legal risks, financial and macroeconomic which affect the situation of the company 

Cur-ofT teii4ty q1 France^ u^cV one earl < nJ} tcosicbrh regrettable that il:is~npliQlaX< allows jiim to 
be Withdrawn from a iofte of activi ty where the- group does not w ish any more to" be present It gives 
ihys nwv. visibility a: EDF. contributes-.to decrease its risks \\hh the crj cs of the marker aiu! ^ _ 
proclamation which the grimp mtendstd balance. oi\e~pcriod of ex»e 

VII -For these reasons, on the basis of element which was transmitted to him, the commission does not 
have an objection to formulate on the transaction under consideration by EDF to disengage itself of a 
critical situation 
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